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the filing of this Form, has been sub-
ject to the continuous disclosure re-
quirements of any securities commis-
sion or equivalent regulatory authority
in Canada for a period of at least 36 cal-
endar months immediately preceding
the filing of this Form, and is cur-
rently in compliance with obligations
arising from such listing and reporting;
provided, however, that any such par-
ticipating company shall not be re-
quired to meet such 36-month reporting
requirement or 12-month listing re-
quirement if other participating com-
panies whose assets and gross revenues,
respectively, would contribute at least
80 percent of the total assets and gross
revenues from continuing operations of
the successor registrant, as measured
based on pro forma combination of the
participating companies’ most recently
completed fiscal years, each meet such
reporting and listing requirements; and

(3) The aggregate market value of the
public float of the outstanding equity
shares of each company participating
in the business combination other than
the successor registrant is (CN) $75 mil-
lion or more; provided, however, that
any such participating company shall
not be required to meet such public
float requirement if other partici-
pating companies whose assets and
gross revenues, respectively, would
contribute at least 80 percent of the
total assets and gross revenues from
continuing operations of the successor
registrant, as measured based on pro
forma combination of the participating
companies’ most recently completed
fiscal years, each meet such public
float requirement; and, provided fur-
ther, that such public float requirement
shall be deemed satisfied in the case of
a participating company whose equity
shares were the subject of an exchange
offer that was registered or would have
been eligible for registration on Form
F-8, Form F-10 or Form F-80, or a ten-
der offer in connection with which
Schedule 13E-4F or 14D-1F was filed or
could have been filed, that terminated
within the last twelve months, if the
participating company would have sat-
isfied such public float requirement
immediately prior to commencement
of such exchange or tender offer.

(i) In the case of a business combina-
tion, less than 25 percent of the class of

17 CFR Ch. Il (4-1-16 Edition)

securities to be offered by the suc-
cessor registrant shall be held by U.S.
holders as if measured immediately
after completion of the business com-
bination.

Instructions: 1. For purposes of business com-
binations, the term “U.S. holder” shall mean
any person whose address appears on the
records of a participating company, any vot-
ing trustee, any depositary, any share trans-
fer agent or any person acting in a similar
capacity on behalf of a participating com-
pany as being located in the United States.

2. For purposes of business combinations,
the calculation of U.S. holders shall be made
by a participant as of the end of such partici-
pant’s last quarter or, if such quarter termi-
nated within 60 days of the filing date, as of
the end of such participant’s preceding quar-
ter.

(j) In the case of a business combina-
tion, the securities to be registered on
this Form shall be offered to U.S. hold-
ers upon terms and conditions not less
favorable than those offered to any
other holder of the same class of such
securities of the participating com-
pany.

(k) This Form shall not be used if the
registrant or, in the case of an ex-
change offer, the issuer of the subject
securities, is an investment company
registered or required to be registered
under the Investment Company Act of
1940.

(1) Registrants and any non-U.S. per-
son acting as trustee with respect to
the securities being registered shall
each file a Form F-X (§239.42 of this
chapter) with the Commission at the
time of filing this Form.

[66 FR 30061, July 1, 1991]

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form F-8, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and at www.fdsys.gov.

§239.39 [Reserved]

§239.40 Form F-10, for registration
under the Securities Act of 1933 of
securities of certain Canadian
issuers.

(a) Form F-10 may be used for the
registration of securities under the Se-
curities Act of 1933 (the ‘‘Securities
Act”), including securities to be issued
in an exchange offer or in connection
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